





















































































































































1)  Go to https://vettedsecuritysolutions.com/support

2)  Choose tech support

3) Choose technical support

4)  Provide a summary and description of the issue you are having, and we will have
record of the ticket in our system.

5)  Once the ticket is closed it will send you an email notifying you that has been done.

REMOTE SUPPORT TOOL

Some support calls require further analysis of the client's database, process or setup to
diagnose a problem or to assist with,a question. Vetted Security Solutions will, at its
discretion, use an industry-standard remote support tool. Support is able to quickly
connect to the client's desktop and view the site's setup, diagnose problems, or assist with
screen navigation. More information about the remote support tool that Vetted Security
Solutions uses is available upon request.

(This Space Left Intentionally Blank)



EQUIPMENT SALE ADDENDUM

This Addendum is to the Primary Agreement and provides additional or different terms
and conditions to govern the sale of equipment and related software provided by
Motorola. The terms in this Equipment Sale Addendum are integral to and incorporated
into the Primary Agreement: To the extent there is a conflict between the terms and
conditions of the Primary Agreement and the terms and conditions of the Equipment Sale
Addendum, the order of precedence defined in the Conflicting Terms clause of the
Primary Agreement take precedence.

1. Exhibits

The Exhibits listed below are incorporated into and made a part of this Equipment Sale
Addendum. In interpreting this Equipment Sale Addendum and resolving any
ambiguities, the main body of this Equipment Sale Addendum takes precedence over the
exhibits and any inconsistency between the exhibits will be resolved in their listed order.
Documents included in the proposal and listed below as Exhibits are incorporated by this
reference.

Exhibit A Motorola “Software License Agreement”
2. DEFINITIONS

All capitalized terms not otherwise defined herein shall have the same meaning as
defined in the Primary Agreement.

2..  “Product Price” means the price for the equipment and related Software and
installation or related services, excluding applicable sales or similar taxes and freight
charges.

2.2.  “Effective Date” means that date upon which the last Party executes the Primary
Agreement.

2.3.  “Equipment” means the equipment listed in the Equipment List that the CITY
purchases from Motorola pursuant to this Equipment Sale Addendum, as set forth in the
Motorola Proposals & Pricing, attached to the Primary Agreement as Composite Exhibit
I, incorporated herein by reference.

24  “Infringement Claim” means a third party claim alleging that the Equipment
manufactured by Motorola or the Motorola Software directly infringes a United States
patent or copyright.

2.5.  “Motorola Software” means Software that Motorola or its affiliated company
owns.



2.6.  “Non-Motorola Software” means Software that another party owns.

2.7.  “Open Source Software” (also called “freeware” or “shareware™) software with
either freely obtainable source code, license for modification, or permission for free
distribution.

2.8.  “Products” mean the Equipment and Software sold by Motorola under this
Equipment Sale Addendum.

2.9.  “Proprietary Rights” means the patents, patent applications, inventions,
copyrights, trade secrets, trademarks, trade names, mask works, know-how, ideas and
concepts, moral rights, processes, methodologies, tools, techniques, and other intellectual
property rights in and to the Equipment and Software, including those created or
produced by Motorola under this Equipment Sale Addendum and any corrections, bug
fixes, enhancements, updates or modifications to or derivative works from the Software
whether made by Motorola or another party.

2.10. “Software” means the Motorola Software and Non-Motorola Software in object
code format that is furnished with the Equipment.

2.11. “Specifications” means the functionality and performance requirements that are
described in the Motorola Proposals & Pricing or Technical and Implementation
Documents (as applicable).

2.12  “Warranty Period” means the period of time referenced in the table below for
each type of Equipment. Notwithstanding, if a third party manufacturer offers a longer
warranty period, such warranty will be passed through to the CITY.

Equipment Warranty Period Start Date
CommandCentral Aware Cloud Connect Server | 5 Years Date of shipment
CommandCentral Aware WorkStation 3 Years Date of shipment
Vigilant LPR Cameras & Equipment 5 Years System Acceptance
Avigilon Cameras 3 Years Date of shipment

3. SCOPE AND TERM

3.I. SCOPE OF WORK. Motorola will provide and install (if applicable) the
Products, and perform its other contractual responsibilities, all in accordance with this
Equipment Sale Addendum. Any reference to “*Subscription Services” in the Primary
Agreement and in the Subscription Services Addendum shall mean Product as applicable
in this Equipment Sale Addendum.

3.2.  CHANGE ORDERS. Either Party may request changes within the general scope
of this Equipment Sale Addendum. Neither Party is obligated to perform requested
changes unless both Parties execute a written change order.




3.3.  TERM. Unless terminated in accordance with other provisions of the Primary
Agreement or extended by mutual agreement of the Parties, the term of this Equipment
Sale Addendum begins on the Effective Date and continues until the expiration of the
Warranty Period, whichever occurs last.

3.4. ADDITIONAL EQUIPMENT OR SOFTWARE. During the Term of this
Equipment Sale Addendum, the CITY may order additional Equipment or Software if it
is then available. Each order must refer to the Primary Agreement and Equipment Sale
Addendum and must specify the pricing and delivery terms. Notwithstanding any
additional or contrary terms in the order, the applicable provisions of this Equipment Sale
Addendum (except for pricing, delivery, and payment terms) will govern the purchase
and sale of the additional Equipment or Software. Payment is due within thirty (30) days
after the invoice date, and Motorola will send the CITY an invoice as the additional
Equipment is shipped or Software is licensed.

3.5. MAINTENANCE SERVICE. This Equipment Sale Addendum does not cover
maintenance or support of the Products except as provided under the warranty. If the
CITY wishes to purchase maintenance or support, Motorola will provide a separate
maintenance and support proposal upon request.

36. MOTOROLA SOFTWARE. Any Motorola Software, including subsequent
releases, is licensed to the CITY solely in accordance with the Software License
Agreement. The CITY hereby accepts and agrees to abide by all of the terms and
restrictions of the Software License Agreement.

3.7. NON-MOTOROLA SOFTWARE. Any Non-Motorola Software is licensed to
the CITY in accordance with the standard license, terms, and restrictions of the copyright
owner on the Effective Date unless the copyright owner has granted to Motorola the right
to sublicense the Non-Motorola Software pursuant to the Software License Agreement, in
which case it applies and the copyright owner will have all of Licensor’s rights and
protections under the Software License Agreement. Motorola makes no representations
or warranties of any kind regarding Non-Motorola Software. Non-Motorola Software
may include Open Source Software. Upon request by the CITY, Motorola will use
commercially reasonable efforts to determine whether any Open Source Software will be
provided under this Agreement; and if so, identify the Open Source Software and provide
to the CITY a copy of the applicable standard license (or specify where that license may
be found); and provide to the CITY a copy of the Open Source Software source code if it
is publicly available without charge (although a distribution fee or a charge for related
services may be applicable).

3.8 SUBSTITUTIONS. At no additional cost to the CITY, Motorola may substitute
any Equipment, Software, or services to be provided by Motorola, if the substitute meets
or exceeds the Specifications and is of equivalent or better quality to the CITY. Any
substitution will be reflected in a change order.



Section 4 ACCEPTANCE, PERFORMANCE SCHEDULE AND DELAYS

4.1 Acceptance of the Products will occur upon delivery to the CITY unless the
Statement of Work provides for acceptance verification or testing, in which case
acceptance of the Products will occur upon successful completion of the acceptance
verification or testing. Notwithstanding the preceding sentence, the CITY’s use of the
Products for their operational purposes will constitute acceptance.

4.2  If this Equipment Sale Addendum includes the performance of services relating to
the Product, the Motorola Proposals & Pricing or Statement of Work will describe the
performance schedule, or if there is no performance schedule, within a reasonable period
of time.

Section § CONTRACT PRICE, PAYMENT, AND INVOICING

5.1.  PRODUCT PRICE. The Product Price in U.S. dollars is set forth in Composite
Exhibit 1, Motorola Proposals and Pricing, and Exhibit 2, Pricing Summary attached to
the Primary Agreement, and incorporated herein by reference, and is due and payable as
described in Exhibit 2 to the Primary Agreement.

52. INVOICING AND PAYMENT. Motorola will submit invoices to the CITY for
Products and for installation or related services when they are performed. The CITY will
make payments to Motorola within thirty (30) days after the date of each invoice. the
CITY will make payments when due in the form of a wire transfer, check, or cashier’s
check from a U.S. financial institution For the CITY’s reference, the Federal Tax
[dentification Number for Motorola Solutions, Inc. is 36-1115800

53  FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add all
freight charges to the invoices. Title and risk of loss to the Equipment will pass to the
CITY upon delivery. Title to Software will not pass to the CITY at any time. Motorola
will pack and ship all Equipment in accordance with good commercial practices.

Section 6 SITES AND SITE CONDITIONS

6.1.  ACCESS TO SITES. If Motorola is providing installation or other services, the
CITY will provide all necessary construction and building permits, licenses, and the like;
and access to the work sites or vehicles identified in the Composite Exhibit 1, Motorola
Proposals & Pricing as reasonably requested by Motorola so that it may perform its
contractual duties.

6.2.  SITE CONDITIONS. If Motorola is providing installation or other services at the
CITY’s sites, the CITY will ensure that these work sites be safe, secure, and in
compliance with all applicable industry and OSHA standards. To the extent applicable
and unless the Statement of Work states to the contrary, the CITY will ensure that these
work sites have adequate: physical space, air conditioning and other environmental
conditions; adequate and appropriate electrical power outlets, distribution, equipment and



connections; and adequate telephone or other communication lines (including modem
access and adequate interfacing networking capabilities), all for the installation, use and
maintenance of the Products.

Section 7 REPRESENTATIONS AND WARRANTIES
7.1.  EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants

that the Equipment under normal use and service will be free from material defects in
materials and workmanship per the table below for each piece of Equipment.

Equipment Warranty Period Start Date |
CommandCentral Aware Cloud Connect Server S Years Date of shipment |
CommandCentral Aware WorkStation 3 Years Date of shipment
Vigilant LPR Camera and Supporting Equipment S Years Date of shipment
Avigilon Cameras 3 Years Date of shipment

7.2. MOTOROLA SOFTWARE WARRANTY. Unless otherwise stated in the
Software License Agreement, during the Warranty Period, Motorola warrants the
Motorola Software in accordance with the terms of the Software License Agreement and
the provisions of this Section that are applicable to the Motorola Software. TO THE
EXTENT, [F ANY, THAT THERE IS A SEPARATE LICENSE AGREEMENT
PACKAGED WITH, OR PROVIDED ELECTRONICALLY WITH, A PARTICULAR
PRODUCT THAT BECOMES EFFECTIVE ON AN ACT OF ACCEPTANCE BY THE
END USER, THEN THAT AGREEMENT SUPERSEDES THIS SOFTWARE
LICENSE AGREEMENT AS TO THE END USER OF EACH SUCH PRODUCT. If
Acceptance is delayed beyond six (6) months after shipment of the Software by events or
causes within the CITY’s control, this warranty expires eighteen (18) months after the
shipment of the Software.

7.3. EXCLUSIONS TO EQUIPMENT AND MOTOROLA SOFTWARE
WARRANTIES. These warranties do not apply to: (i) defects or damage resulting from:
use of the Equipment or Motorola Software in other than its normal, customary, and
authorized manner; accident, liquids, neglect, or acts of God; testing, maintenance,
disassembly, repair, installation, alteration, modification, or adjustment not provided or
authorized in writing by Motorola; the CITY’s failure to comply with all applicable
industry and OSHA standards; (ii) breakage of or damage to antennas unless caused
directly by defects in material or workmanship; (iii) Equipment that has had the serial
number removed or made illegible; (iv) batteries (because they carry their own separate
limited warranty) or consumables; (v) freight costs to ship Equipment to the repair depot;
(vi) scratches or other cosmetic damage to Equipment surfaces that does not affect the
operation of the Equipment; and (vii) normal or customary wear and tear.

74. WARRANTY CLAIMS. To assert a warranty claim, the CITY must notify
Motorola in writing of the claim before the expiration of the Warranty Period. Upon
receipt of this notice, Motorola will investigate the warranty claim. If this investigation
confirms a valid warranty claim, Motorola will (at its option and at no additional charge



to the CITY) repair the defective Equipment or Motorola Software, replace it with the
same or equivalent product, or refund the price of the defective Equipment or Motorola
Software. That action will be the full extent of Motorola’s liability for the warranty
claim. If this investigation indicates the warranty claim is not valid, then Motorola may
invoice the CITY for responding to the claim on a time and materials basis using
Motorola’s then current labor rates. Repaired or replaced product is warranted for the
balance of the original applicable Warranty Period. All replaced products or parts will
become the property of Motorola.

7.5. ORIGINAL END USER IS COVERED. These express limited warranties are
extended by Motorola to the original user purchasing the Products for commercial,
industrial, or governmental use only, and are not assignable or transferable.

7.6. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE
THE COMPLETE WARRANTIES FOR THE EQUIPMENT AND MOTOROLA
SOFTWARE PROVIDED UNDER THIS EQUIPMENT SALE ADDENDUM AND
ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES. MOTOROLA DISCLAIMS
ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED,
INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

Section 8 INDEMNIFICATION

8.1.  GENERAL INDEMNITY BY MOTOROLA. Motorola will indemnify and hold
the CITY harmless from any and all liability, expense, judgment, suit, cause of action, or
demand for personal injury, death, or direct damage to tangible property which may
accrue against the CITY to the extent it is caused by the negligence of Motorola, its
subcontractors, or their employees or agents, while performing their duties under this
Equipment Sale Addendum, if the CITY gives Motorola prompt, written notice of any
claim or suit. The CITY will cooperate with Motorola in its defense or settlement of the
claim or suit. This section sets forth the full extent of Motorola’s general indemnification
of the CITY from liabilities that are in any way related to Motorola’s performance under
this Equipment Sale Addendum. The general indemnity obligations due the CITY by
MOTOROLA set forth in this Section 8 shall survive the termination of this Addendum.

8.2. PATENT AND COPYRIGHT INFRINGEMENT INDEMNIFICATION

8.2.1. Motorola will defend at its expense any suit brought against the CITY to the
extent it is based on a third-party claim alleging that the Equipment manufactured by
Motorola or the Motorola Software (“Motorola Product”) directly infringes a United
States patent or copyright (“Infringement Claim”). Motorola’s duties to defend and
indemnify are conditioned upon: the CITY promptly notifying Motorola in writing of the
Infringement Claim; Motorola having sole control of the defense of the suit and all
negotiations for its settlement or compromise; and the CITY providing to Motorola
cooperation and, if requested by Motorola, reasonable assistance in the defense of the
Infringement Claim at no expense to the CITY. In addition to Motorola’s obligation to



defend, and subject to the same conditions, Motorola will pay all damages finally
awarded against the CITY by a court of competent jurisdiction for an Infringement Claim
or agreed to, in writing, by Motorola in settlement of an Infringement Claim.

8.2.2. If an Infringement Claim occurs, or in Motorola's opinion is likely to occur,
Motorola may at its option and expense: (a) procure for the CITY the right to continue
using the Motorola Product; (b) replace or modify the Motorola Product so that it
becomes non-infringing while providing functionally equivalent performance; or (c)
accept the return of the Motorola Product and grant the CITY a credit for the Motorola
Product, less a reasonable charge for depreciation. The depreciation amount will be
calculated based upon generally accepted accounting standards.

8.2.3. Motorola will have no duty to defend or indemnify for any Infringement Claim
that is based upon: (a) the combination of the Motorola Product with any software,
apparatus or device not furnished by Motorola; (b) the use of ancillary equipment or
software not furnished by Motorola and that is attached to or used in connection with the
Motorola Product; (c¢) Motorola Product designed or manufactured in accordance with the
CITY’s designs, specifications, guidelines or instructions, if the alleged infringement
would not have occurred without such designs, specifications, guidelines or instructions;
(d) a modification of the Motorola Product by a party other than Motorola; (e) use of the
Motorola Product in a manner for which the Motorola Product was not designed or that is
inconsistent with the terms of this Addendum; or (f) the failure by the CITY to install an
enhancement release to the Motorola Software that is intended to correct the claimed
infringement.

8.2.4. This Section 8.2 provides the CITY’s sole and exclusive remedies and Motorola’s
entire liability in the event of an Infringement Claim. The CITY has no right to recover
and Motorola has no obligation to provide any other or further remedies, whether under
another provision of this Equipment Sale Addendum or any other legal theory or
principle, in connection with an Infringement Claim. [n addition, the rights and remedies
provided in this Section 10 are subject to and limited by the restrictions set forth
in Section9.

Section 9 LIMITATION OF LIABILITY

Except for personal injury, death or damage to tangible property, either party's total
liability, whether for breach of contract, warranty, negligence, strict liability in tort,
indemnification, or otherwise, will be limited to the direct damages recoverable under
law, but not to exceed the price of the Equipment, Software, or services with respect to
which losses or damages are claimed. ALTHOUGH THE PARTIES ACKNOWLEDGE
THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT
NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY COMMERCIAL
LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES,
PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM



THIS EQUIPMENT SALE ADDENDUM, THE SALE OR USE OF THE EQUIPMENT
OR SOFTWARE, OR THE PERFORMANCE OF SERVICES BY MOTOROLA
PURSUANT TO THIS EQUIPMENT SALE ADDENDUM. This limitation of liability
provision survives the expiration or termination of the Equipment Sale Addendum and
applies notwithstanding any contrary provision. NOTHING IN THIS ADDENDUM
SHALL CONSTITUTE A WAIVER OF THE CUSTOMER’S SOVEREIGN
IMMUNITY IN TORT ACTIONS OR A WAIVER OF ANY PROVISIONS IN
SECTION 768.28 OF THE FLORIDA STATUTES. No action for contract breach or
otherwise relating to the transactions contemplated by this Addendum may be brought
more than five (5) years after the accrual of the cause of action, except for money due
upon an open account.

Section 10 GENERAL

10.1. TAXES. The Contract Price does not include excise, sales, lease, use, property,
or other taxes, assessments or duties, all of which will be paid by the CITY except as
exempt by law. If Motorola is required to pay any of these taxes, Motorola will send an
invoice to the CITY and the CITY will pay to Motorola the amount of the taxes
(including any interest and penalties) within thirty (30) days after the date of the invoice.
the CITY will be solely responsible for reporting the Equipment for personal property
tax purposes, and Motorola will be solely responsible for reporting taxes on its income or
net worth.

10.2  MISCELLANEOUS. This Equipment Sale Addendum may be executed in
multiple counterparts, and shall have the same legal force and effect as if the Parties had
executed it as a single document.

10.3  AUTHORITY TO EXECUTE ADDENDUM. Each Party represents that it has
obtained all necessary approvals, consents and authorizations to enter into this Equipment
Sale Addendum and to perform its duties under this Equipment Sale Addendum; the
person executing this Equipment Sale Addendum on its behalf has the authority to do so;
upon execution and delivery of this Equipment Sale Addendum by the Parties, it is a
valid and binding contract, enforceable in accordance with its terms; and the execution,
delivery, and performance of this Equipment Sale Addendum does not violate any bylaw,
charter, regulation, law or any other governing authority of the Party.

(This Space was Left Intentionally Blank)



[n witness whereof, the Parties hereto have executed this Primary Agreement as of the

Effective Date.

CITY OF IALEAH, FLORIDA
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EXHIBIT A
MOTOROLA SOFTWARE LICENSE AGREEMENT

This Exhibit A Motorola Software License Agreement ("Agreement") is between
Motorola Solutions, Inc. (“Motorola") and the City of Hialeah (“Licensee™). For good
and valuable consideration, the Parties agree as follows:

Section 1 DEFINITIONS

1.1 “Camera License Key” or “CLK” means an electronic key that will permit each
license of Software to be used with LPR cameras obtained from Motorola. Each LPR
camera must have a valid CLK.

1.2 “Confidential Information” means any information that is disclosed in written,
graphic, verbal, or machine-recognizable form, and is marked, designated, or identified at
the time of disclosure as being confidential or its equivalent; or if the information is in
verbal form, it is identified as confidential at the time of disclosure and is confirmed in
writing within thirty (30) days of the disclosure. Confidential Information does not
include any information that: is or becomes publicly known through no wrongful act of
the receiving Party; is already known to the receiving Party without restriction when it is
disclosed; is or becomes public, rightfully and without breach of this Agreement, in the
receiving Party’s possession without any obligation restricting disclosure; is
independently developed by the receiving Party without breach of this Agreement; or is
explicitly approved for release by written authorization of the disclosing Party or is
considered public pursuant to the Florida Public Records Law.

1.3 “Designated Products” means products provided by Motorola to Licensee with
which or for which the Software and Documentation is licensed for use.

1.4 “Documentation” means product and software documentation that specifies
technical and performance features and capabilities, and the user, operation and training
manuals for the Software (including all physical or electronic media upon which such
information is provided).

1.5  “Open Source Software” means software with either freely obtainable source
code, license for modification, or permission for free distribution.

1.6 “*Open Source Software License” means the terms or conditions under which the
Open Source Software is licensed.

1.7 “Primary Addendum” means the Equipment Sale Addendum to which this exhibit
is attached. :

1.8 “Security Vulnerability” means a flaw or weakness in system security procedures,
design, implementation, or internal controls that could be exercised (accidentally



triggered or intentionally exploited) and result in a security breach such that data is
compromised, manipulated or stolen or the system damaged.

1.9 “Software” (i) means proprietary software in object code format, and adaptations,
translations, de-compilations, disassemblies, emulations, or derivative works of such
software; (ii) means any modifications, enhancements, new versions and new releases of
the software provided by Motorola; and (iii) may contain one or more items of software
owned by a third party supplier. The term "Software" does not include any third party
software provided under separate license or third party software not licensable under the
terms of this Agreement.

Section 2 SCOPE

Motorola and Licensee enter into this Agreement in connection with Motorola's delivery
of certain proprietary software or products containing embedded or pre-loaded
proprietary software, or both. This Agreement contains the terms and conditions of the
license Motorola is providing to Licensee, and Licensee’s use of the proprietary software
and affiliated documentation.

Section 3 GRANT OF LICENSE

3.1.  Subject to the provisions of this Agreement and the payment of applicable license
fees, Motorola grants to Licensee a personal, limited, non-transferable (except as
permitted in Section 7) and non-exclusive license under Motorola’s copyrights and
Confidential Information embodied in the equipment to use the Software, in object code
form, and the Documentation solely in connection with Licensee's use of the Designated
Products. This Agreement does not grant any rights to source code.

For LPR equipment, the following clause would apply for the Grant of License.

Subject to the provisions of this Agreement and the continued payment of applicable
CLK fees, Motorola grants to Licensee during the Term of the Primary Agreement, a
personal, limited, non-transferable (except as permitted in Section 7) and non-exclusive
license under Motorola’s copyrights and Confidential Information (as defined in the
Primary Agreement) embodied in the Software to use the Software, in object code form,
and the Documentation solely in connection with Licensee's use of the Designated
Products. This Agreement does not grant any rights to source code. Except with prior
written approval from Motorola, Licensee may not use the Software on or in connection
with any LPR cameras other than the Equipment purchased from Motorola.

3.2.  If the Software licensed under this Agreement contains or is derived from Open
Source Software, the terms and conditions governing the use of such Open Source
Software are in the Open Source Software Licenses of the copyright owner and not this
Agreement. Ifthere is a conflict between the terms and conditions of this Agreement and
the terms and conditions of the Open Source Software Licenses governing Licensee’s use
of the Open Source Software, the terms and conditions of the license grant of the
applicable Open Source Software Licenses will take precedence over the license grants in



this Agreement. If requested by Licensee, Motorola will use commercially reasonable
efforts to: (i) determine whether any Open Source Software is provided under this
Agreement; and (ii) identify the Open Source Software (or specify where that license
may be found).

Section 4 LIMITATIONS ON USE

4.1.  Licensee may use the Software only for Licensee's internal business purposes and
only in accordance with the Documentation. Any other use of the Software is strictly
prohibited. Without limiting the general nature of these restrictions, Licensee will not
make the Software available for use by third parties on a "time sharing," "application
service provider," or "service bureau" basis or for any other similar commercial rental or
sharing arrangement.

42. Licensee will not, and will not allow or enable any third party to: (i) reverse
engineer, disassemble, peel components, decompile, reprogram or otherwise reduce the
Software or any portion to a human perceptible form or otherwise attempt to recreate the
source code; (ii) modify, adapt, create derivative works of, or merge the Software; (iii)
copy, reproduce, distribute, lend, or lease the Software or Documentation to any third
party, grant any sublicense or other rights in the Software or Documentation to any third
party, or take any action that would cause the Software or Documentation to be placed in
the public domain; (iv) remove, or in any way alter or obscure, any copyright notice or
other notice of Motorola's proprietary rights; (v) provide, copy, transmit, disclose,
divulge or make the Software or Documentation available to, or permit the use of the
Software by any third party or on any machine except as expressly authorized by this
Agreement; or (vi) use, or permit the use of, the Software in a manner that would result in
the production of a copy of the Software solely by activating a machine containing the
Software. Licensee may make one copy of Software to be used solely for archival, back-
up, or disaster recovery purposes; provided that Licensee may not operate that copy of
the Software at the same time as the original Software is being operated. Licensee may
make as many copies of the Documentation as it may reasonably require for the internal
use of the Software.

4.3.  Unless otherwise authorized by Motorola in writing, Licensee will not, and will
not enable or allow any third party to: (i) install a licensed copy of the Software on more
than one unit of a Designated Product; or (ii) copy onto or transfer Software installed in
one unit of a Designated Product onto one other device. Licensee may temporarily
transfer Software installed on a Designated Product to another device if the Designated
Product is inoperable or malfunctioning, if Licensee provides written notice to Motorola
of the temporary transfer and identifies the device on which the Software is transferred.
Temporary transfer of the Software to another device must be discontinued when the
original Designated Product is returned to operation and the Software must be removed
from the other device. Licensee must provide prompt written notice to Motorola at the
time temporary transfer is discontinued.

For LPR equipment, Licensee must obtain a valid CLK for each LPR camera installed
and considered in active service during the term of the Primary Agreement. Payment for



the CLK must be received in advance, and will entitle Licensee to use the Software in
connection with such camera. Unless otherwise provided in this Agreement, each CLK is
good for one year. CLK'’s shall not be issuable, and if issued in error shall be null and
void, for cameras and other hardware components that are not Motorola-approved.

4.4  Licensee will maintain, during the term of this Agreement and for a period of two
years thereafter, accurate records relating to this license grant to verify compliance with
this Agreement. Motorola or an independent third party (“Auditor”) may inspect
Licensee’s premises, books and records, upon reasonable prior notice to Licensee, during
Licensee’s normal business hours and subject to Licensee's facility and security
regulations. Motorola is responsible for the payment of all expenses and costs of the
Auditor. Any information obtained by Motorola and the Auditor will be kept in strict
confidence by Motorola and the Auditor and used solely for the purpose of verifying
Licensee's compliance with the terms of this Agreement.

Section 5 OWNERSHIP AND TITLE

Motorola, its licensors, and its suppliers retain all of their proprietary rights in any form
in and to the Software and Documentation, including, but not limited to, all rights in
patents, patent applications, inventions, copyrights, trademarks, trade secrets, trade
names, and other proprietary rights in or relating to the Software and Documentation
(including any corrections, bug fixes, enhancements, updates, modifications, adaptations,
translations, de-compilations, disassemblies, emulations to or derivative works from the
Software or Documentation, whether made by Motorola or another party, or any
improvements that result from Motorola’s processes or, provision of information
services). No rights are granted to Licensee under this Agreement by implication,
estoppel or otherwise, except for those rights which are expressly granted to Licensee in
this Agreement. All intellectual property developed, originated, or prepared by Motorola
in connection with providing the Software, Designated Products, Documentation or
related services, remains vested exclusively in Motorola, and Licensee will not have any
shared development or other intellectual property rights.

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

6.1.  Unless otherwise stated in the Primary Addendum, the commencement date and
the term of the Software warranty will be a period of ninety (90) days from Motorola's
shipment of the Software (the "Warranty Period"). If Licensee is not in breach of any of
its obligations under this Agreement, Motorola warrants that the unmodified Software,
when used properly and in accordance with the Documentation and this Agreement, will
be free from a reproducible defect that eliminates the functionality or successful
operation of a feature critical to the primary functionality or successful operation of the
Software. Whether a defect occurs will be determined by Motorola solely with reference
to the Documentation. Motorola does not warrant that Licensee’s use of the Software or
the Designated Products will be uninterrupted, error-free, completely free of Security
Vulnerabilities, or that the Software or the Designated Products will meet Licensee’s
particular requirements. Motorola makes no representations or warranties with respect to



any third party software included in the Software. Notwithstanding, any warranty
provided by a copyright owner in its standard license terms will flow through to Licensee
for third party software provided by Motorola.

6.2  Motorola’s sole obligation to Licensee and Licensee’s exclusive remedy under
this warranty is to use reasonable efforts to remedy any material Software defect covered
by this warranty. These efforts will involve either replacing the media or attempting to
correct significant, demonstrable program or documentation errors or Security
Vulnerabilities. [f Motorola cannot correct the defect within a reasonable time, then at
Motorola’s option, Motorola will replace the defective Software with functionally-
equivalent Software, license to Licensee substitute Software which will accomplish the
same objective, or terminate the license and refund the Licensee’s paid license fee.

6.3.  Warranty claims are described in the Primary Agreement.

6.4. The express warranties set forth in this Section 6 are in lieu of, and Motorola
disclaims, any and all other warranties (express or implied, oral or written) with respect
to the Software or Documentation, including, without limitation, any and all implied
warranties of condition, title, non-infringement, merchantability, or fitness for a particular
purpose or use by Licensee (whether or not Motorola knows, has reason to know, has
been advised, or is otherwise aware of any such purpose or use), whether arising by law,
by reason of custom or usage of trade, or by course of dealing. In addition, Motorola
disclaims any warranty to any person other than Licensee with respect to the Software or
Documentation.

Section 7 TRANSFERS

Licensee will not transfer the Software or Documentation to any third party without
Motorola's prior written consent. Motorola’s consent may be withheld at its discretion
and may be conditioned upon transferee paying all applicable license fees and agreeing to
be bound by this Agreement. If the Designated Products are Motorola's radio products
and Licensee transfers ownership of the Motorola radio products to a third party,
Licensee may assign its right to use the Software (other than CPS and Motorola's
FLASHport® software) which is embedded in or furnished for use with the radio
products and the related Documentation; provided that Licensee transfers all copies of the
Software and Documentation to the transferee, and Licensee and the transferee sign a
transfer form to be provided by Motorola upon request, obligating the transferee to be
bound by this Agreement.

Section 8 TERM AND TERMINATION

8.1 Licensee’s right to use the Software and Documentation will begin when the
Primary Addendum is signed by both Parties and will continue for the life of the
Designated Products with which or for which the Software and Documentation have been
provided by Motorola, unless Licensee breaches this Agreement, in which case this
Agreement and Licensee's right to use the Software and Documentation may be



terminated immediately upon notice by Motorola. For LPR equipment, Licensee’s right
to use the Software and Documentation will begin when the Primary Agreement is signed
by both parties and will continue for the term of the Primary Agreement, provided that
applicable CLK fees are received.

8.2 Within thirty (30) days after termination of this Agreement, Licensee must certify
in writing to Motorola that all copies of the Software have been removed or deleted from
the Designated Products and that all copies of the Software and Documentation have
been returned to Motorola or destroyed by Licensee and are no longer in use by Licensee.

8.3 Licensee acknowledges that Motorola made a considerable investment of
resources in the development, marketing, and distribution of the Software and
Documentation and that Licensee's breach of this Agreement will result in irreparable
harm to Motorola for which monetary damages would be inadequate. If Licensee
breaches this Agreement, Motorola may terminate this Agreement and be entitled to all
available remedies at law or in equity (including immediate injunctive relief and
repossession of all non-embedded Software and associated Documentation unless
Licensee is a Federal agency of the United States Government).

Section 9 COMMERCIAL COMPUTER SOFTWARE

9.1 This Section 9 only applies to U.S. Government end users. The Software,
Documentation and updates are commercial items as that term is defined at 48 C.F.R.
Part 2.101, consisting of “commercial computer software” and “computer software
documentation™ as such terms are defined in 48 C.F.R. Part 252.227-7014(a)(1) and 48
C.F.R. Part 252.227-7014(a)(5), and used in 48 C.F.R. Part 12.212 and 48 C.F.R. Part
227.7202, as applicable. Consistent with 48 C.F.R. Part 12.212, 48 C.F.R. Part 252.227-
7015, 48 C.F.R. Part 227.7202-1 through 227.7202-4, 48 C.F.R. Part 52.227-19, and
other relevant sections of the Code of Federal Regulations, as applicable, the Software,
Documentation and Updates are distributed and licensed to U.S. Government end users:
(i) only as commercial items, and (ii) with only those rights as are granted to all other end
users pursuant to the terms and conditions contained herein.

92 If Licensee is licensing Software for end use by the United States Government or
a United States Government agency, Licensee may transfer such Software license, but
only if: (i) Licensee transfers all copies of such Software and Documentation to such
United States Government entity or interim transferee, and (ii) Licensee has first obtained
from the transferee (if applicable) and ultimate end user an enforceable end user license
agreement containing restrictions substantially identical to the ones contained in this
Agreement. Except as stated in the foregoing, Licensee and any transferee(s) authorized
by this subsection 9.2 may not otherwise use or transfer or make available any Motorola
software to any third party nor permit any party to do so.

Section 10 CONFIDENTIALITY

Licensee acknowledges that the Software and Documentation contain Motorola’s
valuable proprietary and Confidential Information and are Motorola’s trade secrets, and



that the provisions in the Primary Agreement concerning Confidential Information apply.
Section 11  LIMITATION OF LIABILITY

The Limitation of Liability provision is described in the Equipment Sale Addendum.
Section 13  GENERAL

13.1. COPYRIGHT NOTICES. The existence of a copyright notice on the Software
will not be construed as an admission or presumption of publication of the Software or
public disclosure of any trade secrets associated with the Software.

13.2. COMPLIANCE WITH LAWS. Licensee acknowledges that the Software is
subject to the laws and regulations of the United States and Licensee will comply with all
applicable laws and regulations, including export laws and regulations of the United
States. Licensee will not, without the prior authorization of Motorola and the appropriate
governmental authority of the United States, in any form export or re-export, sell or
resell, ship or reship, or divert, through direct or indirect means, any item or technical
data or direct or indirect products sold or otherwise furnished to any person within any
territory for which the United States Government or any of its agencies at the time of the
action, requires an export license or other governmental approval. Violation of this
provision is a material breach of this Agreement.

13.3. ASSIGNMENTS AND SUBCONTRACTING. Motorola may assign its rights or
subcontract its obligations under this Agreement, or encumber or sell its rights in any -
Software, without prior notice to or consent of Licensee.

13.4. GOVERNING LAW. This Agreement is governed by the laws of the United
States to the extent that they apply and otherwise by the internal substantive laws of the
State of Florida, with venue lying in Miami-Dade County, Florida. The terms of the U.N.
Convention on Contracts for the International Sale of Goods do not apply. In the event
that the Uniform Computer Information Transaction Act, any version of this Act, or a
substantially similar law (collectively "UCITA") becomes applicable to a party's
performance under this Agreement, UCITA does not govern any aspect of this
Agreement or any license granted under this Agreement, or any of the Parties' rights or
obligations under this Agreement. The governing law will be that in effect prior to the
applicability of UCITA.

13.5. THIRD PARTY BENEFICIARIES. This Agreement is entered into solely for the
benefit of Motorola and Licensee. No third party has the right to make any claim or
assert any right under this Agreement, and no third party is deemed a beneficiary of this
Agreement. Notwithstanding the foregoing, any licensor or supplier of third party
software included in the Software will be a direct and intended third party beneficiary of
this Agreement.

13.6. SURVIVAL. Sections 4, 5,6.4,7,8,9, 10, 11 and 13 survive the termination of



this Agreement.

13.7.  ORDER OF PRECEDENCE. In the event of inconsistencies between this Exhibit
and the Primary Agreement, the Parties agree that this Exhibit prevails, only with respect
to Software, and not the Primary Agreement or any other exhibit as it applies to any other
subject matter.

13.8  SECURITY. Motorola uses reasonable means in the design and writing of its
own Software and the acquisition of third party Software to limit Security Vulnerabilities.
While no software can be guaranteed to be free from Security Vulnerabilities, if a
Security Vulnerability is discovered, Motorola will take the steps set forth in Section 6 of
this Agreement.

(This Space Left Intentionally Blank)



MAINTENANCE AND SUPPORT ADDENDUM

This Addendum to the Primary Agreement provides additional or different terms and
conditions to govern the sale of Maintenance and Support services. The terms in this
Addendum are integral to and incorporated into the Primary Agreement signed by the
Parties.

1. DEFINITIONS

All capitalized terms not otherwise defined herein shall have the same meaning as
defined in the Agreement.

“Equipment” means, for maintenance and support services, the hardware specified in the
applicable SOW or attachments to the Motorola Proposals & Pricing, attached to the
Primary Agreement as Composite Exhibit 1.

“Services” means those installation, maintenance, support, training, and other services
described in this Maintenance and Support Addendum as set forth in Motorola Proposals
& Pricing, Composite Exhibit 1.

2. SCOPE

Motorola will provide Maintenance and Support Services as further described in the
applicable Statement of Work as set forth Motorola Proposals & Pricing, attached to the
Primary Agreement as Composite Exhibit 1, and incorporated herein by reference.

3. TERMS AND CONDITIONS

The terms of the Primary Agreement combined with the terms of this Addendum will
govern the products and services offered pursuant to this Addendum. To the extent there
is a conflict between the terms and conditions of the Primary Agreement and the terms
and conditions of this Addendum, the order of precedence defined in the Conflicting
Terms clause of the Primary Agreement take precedence.

3.1 PURCHASE ORDER ACCEPTANCE. Purchase orders for additional,
continued, or expanded maintenance and software support, during the Warranty Period or
after the Warranty Period, become binding only when accepted in writing by Motorola.

3.2 START DATE. The “Start Date” for Maintenance and Support Services will be
indicated in the Composite Exhibit 1, Motorola Proposals & Pricing.

33 Intentionally Left Blank.



3.4  TERMINATION. Written notice of intent to terminate must be provided thirty
(30) days or more prior to the anniversary date. If Motorola provides Services after the
termination or expiration of this Addendum, the terms and conditions in effect at the time
of the termination or expiration will apply to those Services and the CITY agrees to pay
for those services on a time and materials basis at Motorola’s then effective hourly rates.
In the event the CITY elects to terminate this Agreement for any reason other than
default, the CITY shall pay Motorola for all services performed as of the date of
termination.

3.4.1 Intentionally Left Blank.
3.5  Left Intentionally Blank.

3.6 ADDITIONAL HARDWARE. If the CITY purchases additional hardware from
Motorola that becomes part of the Command Central Aware, Vigilant LPR or Avigilon
Camera Systems, the additional hardware may be added to this Addendum and will be
billed at the applicable rates after the warranty period for that additional equipment
expires. Such hardware will be included in the definition of Equipment.

37  MAINTENANCE. Equipment will be maintained at levels set forth in the
manufacturer’s product manuals and routine procedures that are prescribed by Motorola
will be followed. Motorola parts or parts of equal quality will be used for Equipment
maintenance.

3.8 EQUIPMENT CONDITION. All Equipment must be in good working order on
the Start Date or when additional equipment is added to the Addendum. Upon reasonable
request by Motorola, the CITY will provide a complete serial and model number list of
the Equipment. The CITY must promptly notify Motorola in writing when any
Equipment is lost, damaged, stolen or taken out of service. The CITY’s obligation to pay
maintenance and support fees for this Equipment will terminate at the end of the month in
which Motorola receives the written notice. If Equipment cannot, in Motorola’s
reasonable opinion, be properly or economically maintained for any reason, Motorola
may modify the scope of Services related to that Equipment; remove that Equipment
from the Agreement; or increase the price to maintain that Equipment.

39  EQUIPMENT FAILURE. The CITY must promptly notify Motorola of any
Equipment failure. Motorola will respond to the CITY's notification in a manner

consistent with the level of Service purchased as indicated in this Agreement and
applicable SOW.

3.10 INTRINSICALLY SAFE. The CITY must specifically identify any Equipment
that is labeled intrinsically safe for use in hazardous environments.

3.11  EXCLUDED SERVICES.

a) Service excludes the repair or replacement of Equipment that has become defective or



damaged from use in other than the normal, customary, intended, and authorized manner;
use not in compliance with applicable industry standards; excessive wear and tear; or
accident, liquids, power surges, neglect, acts of God or other force majeure events.

b)  Unless specifically included in this Agreement, Service excludes items that are
consumed in the normal operation of the Equipment, such as batteries or magnetic tapes.;
upgrading or reprogramming Equipment; accessories, belt clips, battery chargers, custom
or special products, modified units, or software; and repair or maintenance of any
transmission line, antenna, microwave equipment, tower or tower lighting, duplexer,
combiner, or multicoupler. Motorola has no obligations for any transmission medium,
such as telephone lines, computer networks, the internet or the worldwide web, or for
Equipment malfunction caused by the transmission medium.

3.12  TIME AND PLACE. Service will be provided at the location specified in this
Addendum and/or the SOW. When Motorola performs maintenance, suppott, or
installation at the CITY’s location, the CITY will provide Motorola, at no charge, a non-
hazardous work environment with adequate shelter, heat, light, and power and with full
and free access to the Equipment. Waivers of liability from Motorola or its
subcontractors will not be imposed as a site access requirement. The CITY will provide
all information pertaining to the hardware and software elements of any system with
which the Equipment is interfacing so that Motorola may perform its Services. Unless
otherwise stated in this Addendum or applicable SOW, the hours of Service will be 8:30
a.m. to 4:30 p.m., local time, excluding weekends and holidays. Unless otherwise stated
in this Addendum or applicable SOW, the price for the Services exclude any charges or
expenses associated with helicopter or other unusual access requirements; if these
charges or expenses are reasonably incurred by Motorola in rendering the Services, the
CITY agrees to reimburse Motorola for those charges and expenses. .

3.13 CUSTOMER CONTACT. the CITY will provide Motorola with designated
points of contact (list of names and phone numbers) that will be available twenty-four
(24) hours per day, seven (7) days per week, and an escalation procedure to enable the
CITY s personnel to maintain contact, as needed, with Motorola.

4. PAYMENT

4.1 The CITY affirms that a purchase order or notice to proceed is not required for
the duration of this service contract. Unless alternative payment terms are stated in this
Addendum, Motorola will invoice the CITY in advance for each payment period. All
other charges will be billed monthly, and the CITY must pay each invoice in U.S. dollars
within thirty (30) days of the invoice date. The CITY will reimburse Motorola for all
property taxes, sales and use taxes, excise taxes, and other taxes or assessments that are
levied as a result of Services rendered under this Addendum (except income, profit, and
franchise taxes of Motorola) by any governmental entity.

42 For multi-year service agreements, at the end of the first year of the Agreement
and each year thereafter, a CPI percentage change calculation shall be performed using



the U.S.Department of Labor, Consumer Price Index, all Items, Unadjusted Urban Areas
(CPI-U). Should the annual inflation rate increase greater than 5% during the previous
year, Motorola shall have the right to increase all future maintenance prices by the CPI
increase amount exceeding 5%. All items, not seasonally adjusted shall be used as the
measure of CPI for this price adjustment. Measurement will take place once the annual
average for the new year has been posted by the Bureau of Labor Statistics. For purposes
of illustration, if in year 5 the CPI reported an increase of 8%, Motorola may increase the
Year 6 price by 5% (8%-5% base).

5. ENTIRE AGREEMENT. This Addendum, any related attachments, and the
Primary Agreement, constitutes the entire agreement of the Parties regarding the subject
matter of this Addendum and supersedes all previous agreements, proposals, and
understandings, whether written or oral, relating to this subject matter. This Addendum
may be amended or modified only by a written instrument signed by authorized
representatives of both Parties. The preprinted terms and conditions found on any the
CITY purchase or purchase order; acknowledgment or other form will not be considered
an amendment or modification of this Addendum, even if a representative of each Party
signs that document.

(This Space was Left Blank Intentionally)



In witness whereof, the Parties hereto have executed this Primary Agreement as of the

Effective Date. .
CITY OE‘%{ALEA? FLORIDA

-},%‘1 ave KV \ B / / -
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